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HacKonbKo BaXXHO NMOHUMaHue
HanoroBbIX PUCKOB

. CobbITUA nocneaHnx NeT HarnsiAHO NPOAEMOHCTPUPOBaNy
cTeneHb BAUSAHNS, KOTOPOE HanoroBble U UHbIE
rocyJjapCTBEHHbIE OpraHbl MOryT OKa3aTb Ha AeATENbHOCTb
Aaxke KpYNHENLLINX MPOMbILLUNEHHbIX FPpynmn

° [NoTeHuuanbHble 06BbEKTbI UHBECTULUW U 3aEMLLINKM,
OKasaBLUUCb B aHaNOrmM4YHom cuTyaumm, MOryT okasaTbCs
HennaTeXXecnocoOHbIMIA

. Kpome Toro, HeKOTOpbi€ NMHCTPYMEHTbI HANMoroBom oNTUMN3aLnu,
He NPUBOASALLME K BO3HUKHOBEHMIO HANOroBbIX PUCKOB, MOTYT
ObITb HENPUEMMNEMBI AN NOTEeHLUMaNbHbIX NHBECTOPOB C TOYKU
3pEHNS KOPNOPaTUBHOWM 3TUKU
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HacKonbKo BaXXHO NOHUMaHue
HanoroBbIX PUCKOB

BbisiBrieHHble HanoroBble PUCKU MOTIYyT NOBJINATb Ha

* epcrnekTMBbl pa3BnuTuUsa brusHeca npnobpeTaemon KoMnaHum n ee
KpeauTocrnocobHOCTb;

*  BO3MOXXHOCTb MocneayrLen npogaxm obbekrta MHBECTULUN,

*  CTPYKTYpY COENKM No npuobpeTeHunto;

* LEeHy npmnobpeTeHnsa busHeca.

© 2006 Oenount n Tyw PuaxumHan KoHcantuHr Cepsucuc llumnteq
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Kak y3HaTb 0 BO3MOXHbIX HarioroBbIX
pUCKax o0beKkTa MHBeCTULMN”~

© 2006 Oenont n Tyw PugxuHan KoHcantuxr Cepsucuc Jlumnte



NMpeaBapuTernbHasa oLueHKa HasloroBow
ancunnnuHbl Ob0bLekTa

[MpenBapuTenbHas oUeHKa YPOBHS U MaTepuanbHOCTY
noTeHunanbHbIX HANOroBbix puckoB OObeKTa BO3MOXKHA Ha caMblIX
PAHHUX CTagusix 0OCYXAEHUS COenKu;

CyLLl,eCTBy}OT CXeMbl HanoroBou onTuMn3aummn, UCNosib3oBaHUE
KOTOPbIX TUMTUHHO A4 onpeaerieHHbIX OTpaCﬂeﬁ:

* HedpTerasoBble KOMMaHUW,

* MeTannyprmyeckme KoMnaHuu,

* TerleKOMMYHUKaLUNOHHbIE KOMMAaHUW,
* KMHOKOMMaHUW;

« CMW;

* TOProBblE CETW.
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[lpoBegeHne KOMMIEKCHON HaNoroBoun
NpPOBEPKU

KOMI‘IJ‘IGKCHI_:!VI npeauHBECTULMOHHLIN aHann3 HanoroBbIX PUCKOB
(Due Diligence) nossonser:

* aatb Hanbonee nonHoe npeacrtaBJjieHne O HalrlioroBbixX PUCKax

* NosNtyvynTb OTHOCUTESIbHO JOCTOBEPHYH KOJIMHECTBEHHYHO OLIEHKY
HalloroBbIX PpNCKOB

° NoJs1yvynTb npAamble UM KOCBEHHbLIE NoATBepPXAEHUA UCTOJIb30BaHUA
dlrpeCCMBHbIX HAJ10roBbIX CXEM.

—  ogodpLuopebl;

—  pervoHarsbHble Nbrotbl (CybBEHUNN) N MECTHbIE NbroThl;
—  «KOMMaHUN-OOHOOHEBKU;

—  HeouumarsrbHbIM HaNUYHbIN OBOPOT AEHEXHbIX CPEeACTB;
—  npuobpeTeHne PUKTUBHLIX TOBAPOB UIN YCNYT;

—  TpaHCMEpPTHbIE LEeHbI
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A 4YTO 3aTem

CTpyKkTypa caoenku oyaeT Hanpsmyto 3aBUCETb OT:

o CTPYKTYpbl/cneundunkn npuobpetaemoro 6usHeca;
o Lernen npuobpeTeHnsa KomnaHuu,

e [anbHENLINX NnaHoB pa3BUTUS OU3Heca.
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YTO NnpoparoT

[MpnobpeTeHne busHeca BO3MOXHO NyTEM:

* MpuvobpeTeHNs akunin (oonemn);
* MpUOBpPETEHNSA aKTUBOB.

BaxHyto ponb B BbIbope meToaa npnobpeTeHnsa urpator:

Cneundomka 6usHeca
CocTaB aKkTMBOB
BbigBreHHbIe puUCKu

NHble nogoOHble hakTopsl
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[MpnobpeTeHne akUMN — 4YeMm Xe 3TO
XOPOLLUO U YeM Xe 3TO MNOoXOo

Hanbonee obICcTpbi 1 6e360Ne3HEHHbIN AN
busHeca crnocob cmeHbl Brnagensua;

- [lpn KkoTOPOM, OOHAKO, BCE UCTOPUYECKNE
HasioroBble PUCKM NepexoasT K NokynaTens.

10 Ponb Hanoroeoro aHanunsa npu NpoBeAEeHWUN CITUSTHUIA U NOTTOLLEHNI © 2006 Aenodt n Tyw Pumkmxan Koxcantuur Cepaucuc Numuten



[MpnobpeTeHne akumMn y MHOCTpPaHHOM
rpynnbl

« BpinnaTta goxoga npogasuy B 60NbLUMHCTBE Cly4yaeB He
obnaraeTcs Hanorom B Poccuun; 3a UCKNOYEHMEM NPOaAXN aKkLNK
KOMMNaHWM cpean akTMBOB KOTOPOM 3HAYUTESbHY0 Aonto (>50%)
COCTaBNseT HEABMKNMOE UMYLLECTBO (€CNU NHOE He
npeagycMOTPEeHO MeXayHapOoa4HbIM cornatlueHmnem);

B cnyuae, ecnun goroeop Kynnin-npoaaxu akumn perynmpyeTtcsa
MHOCTPAaHHbIM 3aKOHO4ATENLCTBOM, TO CYLLECTBYHOT MEXaHU3MbI
3alMTbl NHTEPECOB NOKynaTens OT BbISIBJIEHHbIX HANOroBbIX
PUCKOB MyTEM COCTaBIEHUSA COrnalleHnin n NnpeaocTaBneHns
npoaasLUoOM — representations and warranties (rapaHTum u
3aBepeHunst), a Takxke tax indemnities (rapaHTnsi BO3MeLLEHUS
HanoroBbIX YObITKOB);

e  Bo3mOoXHOCTb Ucnornb3oBaHUsa Escrow account npu pacyeTtax 3a
akuuu Ans 3awmTbl MHTEPECOB MoKynaTens
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[MpnobpeTeHne akumm y poCCUUCKOUN
KOMMaHnU

[aHHbIn crnocob npuobpeTeHnst akuum
BCTpeYyaeTcs 4OCTaTOYHO peako B cuny
crneayroLwmx NPUYmH:

* [lpogaBeLl OomkeH ynnaTuUTb Hanor Ha
NPUObINb C PpasHULbI MeXAQy LEHON
NPOAaXM akUMn U pacxodgaMm Ha ux
npuobpeTeHne (60NbLUNHCTBO aKLnK
npuobpeTanock N0 HOMUHANbHOM
CTOMMOCTW);

 Poccunckoe 3akoHoOaTenbCTBO HE
npegycMmaTtpusaeT MexaHu3mMa 3alumThl
noKynaTesisi OT PUCKOB MPOLUSIbIX NeT
Yyepes CUCTEMY rapaHTUM N 3aBEPEHUN,

e Poccuinckaga baHkoBckada cuctema He
npegocTtaBnsAeT LWMPOKMUX BO3MOXHOCTEN
No UCMONb30BaHUKD cyeToB Escrow

© 2006 Oenont n Tyw PugxuHan Koncantuxr Cepsucuc Jlumnten
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[MpnobpeTeHune akuum y omsan4vyeckoro
nuua — pesangeHta PO

[1Ipn 3TOM BapunaHTe caenku
OObIKHOBEHHO OCHOBHOWM aKLUEHT
NepeHoCUTCS Ha NnocneacTBus
ana dusndeckoro nuua —
npoaasLa, KoTopble 3aBUCAT OT
TOro, Obina nu caenka
npoeeneHa oo 1 aHeapsa 2007
roga unu nocrie.
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[MpnobpeTeHne akummn y doman4yeckoro
nuua go 200/ r. - HoBble NpaBuna

e dusnyeckme nuua ocsoboxxaarTcsa oT
HanorooboXeHna B OTHOLLEHNM aoxoaa, NoSTly4eHHOro
OT NPOAaXXn LEHHbIX Bymar npu o gHOBPEMEHHOM

BbIMOJIHEHUWN OBYX YCNOBUN:
1. ueHHble bymaru 6b1nn npoaaHbl B nepuo ¢ 1 aHBaps
2002 r. no 1 ansapsa 2007 r.;
2.  UEHHble bymarm Haxogunucb B COGCTBEHHOCTU
HanoronnartensLmka bonee Tpex ner.

« PaHee aToT Bonpoc 6bin onpedeneH B
3aKOHOAATENbCTBE HEYETKO

e Bonpoc nepennatbl (B Buae KomneHcaummn Hanora) no
caenkam nNpoLunbIx neT
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[MpnobpeTeHne akummn y doman4yeckoro
nuua nocrne 1 adBapAa 2007/ r.

e 1 aHBapa 2007 r. MMyLLECTBEHHbIN HANOroBbIN BbIYET NpU
pacyeTe HanorosBown 6asbl Mo Joxodam, NosyvYeHHbIM
dursnyeckumu nuuamm oT peannsayumm LeHHbIX dymar,
NPUMEHATLCA He byaerT.

e HanoroBasi 6asa no goxogam OT onepaunn Kynnu-npogaxu
LEHHbIX OBymMar MOXeT ObITb YMEHbLLUEHA B COOTBETCTBUM C N. 3 CT.
214.1 Kogekca ToNIbKO Ha CyMMY OOKYMEHTanbHo
NOATBEPXKOEHHbBIX PpacXxodoB Ha NpUObpeTeHMe, peanmsauuto 1
XpaHeHNe LUeHHbIX Bymar, pakTnyeckm npon3BeaeHHbIX
HanoronnaTenbLMKOM.
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[Tpoaaxa aKkTUBOB — YTO XOpPOLLO

o [lo3BonsieT nsbexartb «NPEEMCTBEHHOCTU» B
OTHOLLUEHUN UCTOPUYECKNX HANOrOBbIX PUCKOB

e 3ayacTylo aBnseTca e4MHCTBEHHbIM BapnaHTOM
obopMIeHnst cAernkn ans MHOCTPaHHbIX MyONNYHbIX
KOMMNaHn
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[Mpoaaxa akTMBOB — rae MoryT ObITb
npoobriemMbl

* [NMpunbbINbL NpoaaBLa akTUBOB MOASIEXUT HANOroobnoXXeHMIO —
MOXET ObITb NpeabsBlIeHO TpeboBaHMe O KOMMNeHcaLmnn
OOMNONHUTESNBHOro HarnoroBoro 6pemeHy;

o OOcnyxnBaHue caesikm notpedyeT OONONHUTENbHbIX CPeACTB,
MOCKOSIbKY MOKynaTento npuaeTca onfiatutb JONOSTHUTESbHbIE
18% HIOC (BblueT 13 brogkeTa MOXET PacTsaHYTbCH BO
BpeMeHN);

 Ecnny npeanpuaTtusi eCTb Kakme-nmbo nuueH3nn/akTnBbl
noanexatiue roc. permctpaumm, MoXxeT BO3HUKHYTb Npobrnema
C X NepeBoaoM,;
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[Mpoaaxa akTMBOB — rae MoryT ObITb
npoo6nembl? (NMpodosnKeHue)

B poccunckom HaroroBom yyeTe Hemb3s OTpasnTb U
amopTtuanposaTtb Goodwill, a 3a4acTylo camble CYLLECTBEHHbIE
akTuBbl (bpeHa, KBanudumkauusa u penytauus nepcoHana,
KrnMeHTcKasi 6a3a) He oTpakeHbl B HANMOroBbIX cHeTax
npoaasua;

o [lononHuTEenNbHbIE NNATEXW, eCnNu akTUB NnpeacTaBneH
obopyaoBaHMEM, BBE3EHHOE MO TAMOXXEHHOW NbroTe Kak BKMnas
B YCTaBHOW KanuTan,;

* [Npogaxka BCcex akTMBOB NPearnpuaTna MOXeT ObITb
MCTOJSIKOBAHO HaNoroBbIMMU OpraHamMu Kak npoaaxa
NMYLLECTBEHHOIO KOMIJEKCA, YTO MOXET BbIIIUTLCA B
npobnemebl ¢ 3a4eTtom Bxogsaulero HIC.
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[MpomMeXxXyTOYHbIN BapuUaHT

o CyLiecTByeT KOMMPOMUCCHbIW
BapunaHT — nepegaya akTMBOB B
HOBYH «4YUCTYIO» KOMMAHUIO U
nocriegyrowlas npogaxka ee akuui.

e [1pn gaHHOM BapuaHTe crnegyert
KOHTPONMMpoBaTb METO nepeaayn,
YTOObI N3beXXaTb HaANMOroBbIX
PUCKOB, CBA3aHHbIX C €€
HenpaBUnbHbIM OPOPMITIEHUEM.
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O yem ewle HaaQo 3HATbL NpU
COBEpLUEHUUN COeriku

e BOnNbLWMHCTBO pacxogoB Ha coBepLUueHne caenkn (MHBECTULMOHHLIE
BGaHKMpPbI, KOHCYNbTaHTbI U AP.) CITIOXKHO NPUHATD K BbIYETY A4 LeSen
Hanora Ha NpubbINb;

o (dunHaHCMpOBaHME COENKM 3a CHET 3aeMHbIX CPeaCTB — BbIYET NPOLIEHTOB
Ona uernen Hanora Ha npuobliib MOXET OblTb 4OCTATOYHO TPYAHOM
3aJaden;

e Onnarta 4vacTu UeHbl caenkm B hopme npemuin obiBLLIMM BRagenbLuam
npunodbpetaemoro O6bEKTa, KOTOPbIE OCTAOTCH B COCTaBe MEHEeIKMEHTa —
earn-out mechanism — nmeeT HeOQHO3HAYHYO TPAKTOBKY A5 Leneun
HaNIoroodnNoXeHuns.
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